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Huber, Jack

.\ From: Jason Marsh <JMarsh@]jeffers-law.com>
- Sent: Monday, November 16, 2015 11:14 AM '

To: Huber, Jack

Cc: Stephen Cowherd; Jill Aylward

Subject: Stamford Health Integrated Practices, Inc. ("SHIP")

Attachments: Letter to Commission Vogel re. SHIP Conversion February 2010 (00024633xA....pdf;

Certified Corporate Documents. SHIP (00037616xAE9BO).pdf
Importance: High
Jack:

Thank you for your time this morning to discuss Stamford Health Integrated Practices, Inc.,"whic.h is Stamford Hospital's
medical foundation. As discussed, for some unknown reason the attached February 2010 filing with OHCA never made
its way to you, resulting in SHIP not being included among OHCA’s list of medical foundations.

Please note that SHIP's Certificate of Incorporation was amended on June 28, 2011 to substitute Stamford Hospital as
the Class B Member in lieu of Stamford Health System, Inc., and to make other non-substantive corrections. A certified
copy of SHIP's Certificate of Incorporation, as amended, obtained in June 2012 in connection with a financing
undertaken by Stamford Hospital is attached for your records.

_ Lastly, we will coordinate the preparation and filing of the 2015 annual report as required by C.G.S. Section 33-182bb at
“ the earliest convenience. This, combined with the attached should bring SHIP current with the filing requirements of
your office. However, if anything further is needed, please let us know.

Thank you for your assistance.

Best regards,

Jason

Jason A Marsh
Jeffers Cowherd P.C.
55 Walls Drive
Fairfield, CT 06824 i
Tel. (203) 259-7900 ext. 226 |
Fax: (203) 259-1070

The information contained in this e-mail message is confidential, may be attorney-client privileged, and is intended only for
the use of the individual or entity named above. If the reader of this message is not the intended recipient, or the
employee or agent responsible to deliver it to the intended recipient, you are hereby notified that any distribution, copying
or use of this communication is strictly prohibited and may be unlawful. If you have received this communication in error,
please immediately notify us by return e-mail and delete the message and all copies and attachments, if any, from your
computer. Thank you.



JEFFERS

COWHERD

STEPHEN M. COWHERD
EMAIL: scowherd@ije fTers-law.com

February 11, 2010

VIA FACSIMILE & OVERNIGHT DELIVERY

Honerable Cristine A, Vogel

Deputy Commissioner

Office of Health Care Access

Division of the Department of Public Health
410 Capitol Avenue

Hartford, CT 06134-0308

JEFFERS COWHERD P.C,
ATTORNEYS AT LAW

55 WALLS DRIVE
FarFIELD, CT 05824
203-258-7800
203-255-1070 FAX
WWW. IEFFERSLAW.COM

=

RE@EBW§$
| Y

il
- ; NOYV 16 2015

Ciffice of
HEALTHOARE ACCESS

Re:  Conversion of Stamford Health Integrated Practices, Inc, to a Medical Foundation

Dear Commissioner Vogel:

Pursuant to Public Act 09-212, enclosed for OHCA's records please find a copy of
Stamford Health Integrated Practices, Inc.’s (“SHIP™) Certificate of Incorporation and the
Certificate of Amendment filed on February 3, 2010 with the Secretary of State in connection

with SHIP’s conversion to a Medical Foundation as described in the Act.

Please [eel free to contact the undersigned should you or your staff have any questions,

Very truly yours,

e o7,

Stephen M. Cowherd

Enc.

ce: Andrew Snyder, M.D.
President & CEQ, SHIP [w/ enc.]

{5134-000-DH124621.DQC - }
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I. NAME OF CORFORATION:
’ Stamford Health Integrated Practisen, Tne.

The corporation Is neoproflt and shalt not haye oy lssne shares of stock oy make distribytions,

2. PLACE A CHECK NEXT TO THi APPROPRIATE STATEMENT:

) A. The coxporation shzt not bave members,

8. The corporation shall anly buve membrers, whick ars not entitled to vote,

C. The corporation shallf have nne class of wembers.

X_M. The corporation shall have waltiple classes of mbmbers which clorses are designated 23 Loflaws:
The Class A Members ahall be the phyaicians employed by the Corporation, es Further

Please nofa: the menser of election and appointment of mambary nlong with ek qualificatlony and rights may
be set forth in this certificate or {n the corporation’s byfaws. Pleae sce C.C.5.4 33-1055 & 1055,
3. APPOINTMENT OF REGISTERED AGENT: (Please sslect uniy ane A. o E} '

MNume of apent: JBusiness addresy:

A. Tadividual’s Name:

Resldence addfress: .0, box ix anacrepinble)

E. Busines Enfitys Address: (B0, ox  upwcorptabid)
‘ c/o Corporatien Bervice Compsny
Corporation Service Campany 50 Weston Streat
. o Hartford, CT 06120-1537
A Acceptance af apppbutnent
Corporatten Sexvice Goapa A
S ey o . o S [N

i Slguntare of sgent
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dencribed in the Corporatiom's Bylaws. The Class B Mewher ghall be Stamford Health Eratem,
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4. THE NATURE OF TEE ACTIVITIES TO BE CONDUCIE{D OR THE PURFOSES TC BE
© PROMOTED BY THE CORPORATION: :

Plessa See Atta::hmt A

{Please reference st $1/2 X 11 mnhmmﬂaddjﬁun:lw bs yetmteed}
5.. OTHER INFORMATION:

Flense Saae stbochkmapr B,

6 EXECUTION:
Dated thils___28th _dayof : August 22009 .

- - - - Ceyiificate must be siymed by each incorporator,
Rn'mrr T’nmm AMEOF ] SIGHATURERS) COMPLETR ADDAESHES)

Stanford Healrh Sysrem, - 30 Shelburne Foad
Inc, ‘ .| Stemford, ov psogs-g317

By: Belan Biissier, Prosidert omd CED - -
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Purposes of the Corporafion and Natare of fhe Activities of the Corporsiion

1. The Corporation is organized exclusively for charitable, scientific and educational
purpoges, including, for such purposes, the making of distributions to organizations that qualify
a5 exempt orgenizetions under section 501(c)(3):of the Internal Revenne Code, sid in particuler,
to provide physician services to enhance the healfh and well-being of the community, The
Corporation may also engage in any lawful act or activity for which a corporation may be formed
under Chapter 602 of the Generel Statotes of Cannecticnt and which may be wndertsken by a
corporation which js exempt from federal income taxation under Section 501(c)(3) of the
Internal Revenne Code, : .

2 Mo part of the income or net earnings of the Corposation shall inure to the benafit
of, ar be distibutablz to, any member, director, bfficer, or other private persan, exoept that the
Corporation shall be authorized and compoweredito pay ressonable compensation for services
rendered and to make payments and digtributions in fartherance of its parposes.

3. No substantiel part of the sctivities of the Corporation shall be the carrying on of
propaganda, or otherwisc sitempting to influcnce Iegisistion, except to the extent permitted under
Sections 501(c}(3) and 501¢h) of the Internal Revenue Code and the Corporation shall not
participate in or intervene in (inchuding the pnblishing or distdbution of statements) any political
campaipn on behelf of or in opposition to eny candidate for public office.

4. Notwithsitanding any other provisions of this Certificate of Incorporation, the
" Corporation shallnot carry on any activities not pexmitted to be carried on (5) by a corporation

- exempt from federal income tax nnder Section 501(c){3) of the Internal Revenue Coda or (1) by
& corporation, contributions to which axe deductible under Section 170(c)(2) of the Intexnal
Revenue Code. ’

5. All referenses herein: (1) o the Interna] Revemue Cods, shall be deemed o yefer
to the Internal Revenue Code of 1986, s now in force or hereafier amended; (2) to particular
sections of the Imemal Revere Code shall be desmed to refer to similar or successor provisions

hereafier enacted; end (3) to particular chapters ar sestions of the General Statites of
Connecﬁgut shall be deemed to refer to similar dr successer provigions hereafter enacted,

11863697 1.000
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Other Iﬁrnmiﬁﬁnn

1. All powers of the Corporation shall be exexcised by and under the authority of the
board of dircctors, except that the Class B Member shall have the sole authority to amend the
Bylaws of the Carporation and select the auditors of the Corporation. Tn addifion, the Class B
Member shall have the right to approve, based on recommmendations from the board of direstors,
(a) the sale, mortgage or other disposition of all or substantially all of the Corporation’s assets;
(b) the adoption of a plan of merger or consolidation of the Corporation with another
corporation; (c) the decision to undertake bankrupty proceedings or the adoption of plan of
dizsoluiion, liquidation and/or distribrtion of the assets of the Corporation; (d) the organization
or acquigition of any subsidiary or affifiate of the Corporation; {e) the amendment or restatement
of the Certificate of Incorporation of the Caorporation; (f) the adoption or amendment of a capital
or operating budget of the Corporation; and (&) the adoption or amendment of a strategic plan for
tha Corporetion. : )

- 2 The board of directors shall otal nine members, The initial board shall he
selected by the moorporator, and thereafter the board shal be clected ag follows: (a) eight
members of the board of direstors shall be elected by the Class A Members, solject to the
approval of the Class B Member; snd (b) one member of the board of direstors shall be
appointed by the Class B Member. The Bylaws shall further describe the eleclion, gualifications,
termsg, and removal of the directors. .

3, In the event of the dissplution of the Corporation or the winding up of its affhirs
or other lignidation of ity assets, the Corparation's property shall be convayed or distributed to
Stamford Health System, Inc., a Comnecticut nenstock corporation, if'it is then an organization
described in Section 501(0)(3) ofthe Intemal Revenue Code or, if not so qualified, to such other
organization(s) wiich are organized end opemted for charitsble purposes similar fo thoss of the
Corporation and which are, at the tims of such conveyance or distribution, exempt from federal
incoms taxzation under Section 501(c)(3) of the Internal Revenue Code, as the Board of Directors
of the Corporation or & conrt of competent jucisdiction of the State of Connectiont may

determine.

4, If and so long as the Corporation is a private foundation {as that term Is defined in
Sestion 509 of the Intemal Revenme Code), then notwithstending any other provisions of the
Certifioate of Incorporation o the Bylaws of the Corporation, the following provisions shall
apply: (&) the income of the Corporstion for each taxahle year skall be disiribnied at such time
and in such manner as not to subject the corporation to the tax on undisiributed income imposed
by Section 4942 of the Internal Revenue Cods, and (b) the Corporation shall not engags in any
act of self dealing (as defined in Seotion 4941(d) of the Internal Reveaue Code), nor refain any
excess business holdings (as defined in Section 4943(c) of the Intemal Reverme Code), nor make
ANy investments in such manner as to subject the corporation to tax under Section 4944 of the
Internal Revenue Code, nor meke any taxehle expenditures (as defined in Section 4945(d) of the
Internel Revenue Code). ‘ '

5. All references herein: (1) to the Intemnal Revenue Code, shall be decmed to refer
to the hoternal Revenne Cade of 1986, as now in force or hereafter amended; (2) to particular
sections of the Internal Revenne Code shall be deemed to refer to similar or suceessor provisions
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hereafler enacted; and (3) to parcular 'chai:m:ur sections of the General Statutes of
Commectiem shall be deemed to refer to similar OT sucesssor provisions hereafter enacted.

6. - Nocurrent or former director of the Corporation shall be personally Lisble to fhe -
Corporation for monetury damages for or arising out of a breach of duty gs  director in an :
amount exceeding the compensation received by the director for serving the Corporation during , ;
the year of violation if mich breach did not (i) involve a knowing and culpable viclation of law _ :
by the direstor, (i) caable ths dirpotor or an associate, es defined in Section 33-840 of Chapter
601 of the General Statites of Connecticut, ta receive an improper personal economic gain, (if) )
show a lack of good faith and & conscions disregard for the duty of the director to the t
Corparation under circumstances in which the director was aware that his conduct or omission .
created an unjustifisble risk of serious infury to the Corporation, or {iv} constitnte a sustained and i
unexcused paitern of inattention that amounted to an abdication of the director’s duty to the 0
Corporation. ‘The provisions of this Section 5 shall not climinate or Emit the Liability of a
director of this Corporation for sny act or omission ocowring prior to the date on which this -
Section 5 became effective. No amendment or fepeal of this Section § shall adversely affect the
rights and protection afforded to a director of the Corporation nnder this Section 5 for acts or
omissions occurring while this Section 5 is in effect.
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CERTIFICATE OF AMENDMENT

s
’ - . NONSTOCK CORPORATION
T Office of the Secxetary of the State
MAILING ADDRESS: DELIVERY ADDRESS:
Commercisl Recording Division . Commereial Recording Division
Copnecticut Secretary of the State Connectient Seeretary of the State
P.O. Box 150470 30 Trimity Strect
Hurtford, CT 06115-0470 Hartford, CT 06106
860-505-6003 860-509-6003
FEE: 820.40
Space For Office Use Only Malra Cthechis Pavable To ¥Secretzry of the State”

FILING #0@@4@58432 PG @l OF i
2 @3 V0L B-@13
FILED @2/83/2010 04:06 PM PAGHE Eﬁg%igl
CONNEC SECEE‘I‘AP.Y or THE STATH
INECTICUT SECRETARY OF THE STATE

1. NAME OF CORPORATION
Stamford Health Integrated Praciices; Inc.

2. THE CERTIFICATE OF INCORPORATION IS (check A, B or C)

¥ A. AMENDED

B. RESTATED !

C. AMENDED AND RESTATED
The restated certificaie consolidates all amendments into a single document.

3. TEXT OF EACH AMENDMENT / RESTATEMENT

Attaclment & of the Corporation®s Certificate of Incorporation’is
amended to yread us provided in Attachment A-1,

(Plehse refexence zn 8 142 X 11 nitechment if sdditlonal space is needed)




-
-

- et Tea Ninle

. FILIN'EF%FI@E@{IGEBQ-BJ? FG @2 oF @3 vor R-81371
HY] @héggé‘%%%g?@g? @%HPH PAGE @a14a3
CORNECTICUT SECRETARY DEETEETAE'%ATE

4. VOTE INFORMATION (check A, B or C.}

X A, The Amendment was duly approved by the members in the manner reguired by sections
33-1140 fo 35-1147 of the Connecticut General Statutes, snd by the CeriliBicate of

Incorporation.

B. The Amendment was duly approved by the incorporators and member approval wis not
required.

C. The Amentment was duly approved by the beard of directors and member approval was

not required.
5. EXECUTION
Dated this day of F»me% ,20 |©
Andrew Snyder, M.D. President/Chief Executive
Officer q
Print or type name of signatory Caopacity of signatory i ! Signature
: 1Y

Rev, t2/07/09

P
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Purpases of the Corporation and Nature of the Activities of the Corporation

1, The Class B Member and Board of Dizectors of the Corporation have elected fo
make the Corporation a medical foundation, as such ferm is used in Connecticut Public Act 09-
212, and to bring the Corporation within Sections 1 though 6 of Connectieut Public Act 09-212.
The Corporation is organized exclusively for charitable, scientific and educationsl purposes,
including, for such purposes, the making of distributions to organizations (hat qualify as exempt
organizations under sechon 501(¢)(3) of the Intermal Revenue Code, and in particular, to practice
medicine and provide health care services in order to enhance the health and well-being of the
community. The Corporation may also engage in any lawful act or activity for which &
corporation may be formed under Chapter 602 of the General Statutes of Connscticut and which
may be undertaken by a corporation which is exernpt from federal income taxation under Section
501(c)(3) of the Internal Revenue Code,

2, Nopart of the income or nef earnings of the Corporation shall inure to the benefit
of, or be distributable te, any member, director, officer, or other private person, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to malee payments and dishibutions in firtherance of its purposes.

3. No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempiing to influence legislation, except to the extent penmitted under
Sections 501{g)(3) and 501({h) of the Internal Revenue Code and the Corporation shall not

' participate in or intervene in (ncluding the publishing or distribution of statements) any political
. campaign on behalf of or in opposition to any calﬁdidafe for public office,

4. Notwithstanding any other provisions of this Certificate of Incorporation, the
Corporation shall not carry on any activities not permitted to be carried on (g) by & corporation
exempt from federal income tax under Section 301(c)(3) of the Mtemal Revenue Code or (b) by
a corporation, coniributions to which are deductible under Section 170(c)(2) of the Internal
Revenue Code. '

5. All references herein: (1) to the Internal Revenne Code, shall be desmed to refer
to the Intemal Revenue Code of 1986, as now in force or hereafter amended; (2) to particular
sections of the Internal Reverme Code shall be deemed to refer to similar or SUCGESSOIPIDYisions
hereafter enacted; and (3) to particular chapters or sections of the General Statutes of '
Comnnecticut shall be deemed to refer to similar or successor provisions hereafter enacted.

22153963_3.000
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STATE OF CONNECTICUT
OFFICE OF THE SECRETARY OF THE STATE

| hereby certify that this is a true copy of recoro

in this Office

In Testimony whereof, | have hereunto set my hand,
and affixed the Seal of said_State, at Hartford,

this__£ /7 day of_/ebytary AD. 2010
- . )

frrm 7 ']
RETARY OF THE SYATE

SS. HARTFORD




Office of the Secretary of the State of Connecticut

I, the Connecticut Secretary of the State, and keeper of the seal thereof,
DO HEREBY CERTIFY, that the certificate of incorporation of

STAMEFQORD HEALTH INTEGRATED PRACTICES, INC.
a domestic NONSTOCK corporation, was filed in this office on September 01, 2009, a certificate of

dissolution has not been filed, the corporation has filed all annuoal reports, and so far as indicated by the
records of this office such corporation is in existence.

ARGy W

Secretary of the State

Date Issued: June 04, 2012

Business ID: 0981668 Express Certificate Number: 2012140684001

Note: To verify this certificate, visit the web site http//www.concord.sots.ct.pov
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1. NAM™ OF CORPORATION:
Stanford Heslth Inregrated Practices, Inc.

Fhesoruorarion bs aourrofit and shall ot knvs or bave shares of sterk or mpke dbsvribasioss,

2. PLACE A CHECX NEXT TO TEE APFPROPRIATE STATEMENT:

sarni oy

- ——per sme o m

i A. The corporation shsll nct have mambars,
B. The corporatdon shall oaly bave members, which ars ot sstitied s vote,
C. Ths carporation aball hava oseclas of pmbers.

X.D. The carparaton shall have mukiple clases of bers which cly are deatpanted n fefnwr:
The Clase A Hambars shaell be the vhysicians coployad by the Corporation, sa Foorthar
dascribed In che Corporation's Bylaws.. The Class 3 Member shal] be Stoaford Baslrh Systea,

1 the manner of slecflon and sppatyiment of mambars aleng with thelr qualifications and righty sy | Inc.

Elexay not:
basst forch in thiy cortificnta or tn the carporation™s bybnws. Fhewss we O 1 13-1055 A 1038,

|3 APROINIMENT OF REGISTERED AGKNT: (Flesse schect suly vue A o¢ B3
HNama of zgent Buslness addres:

A. Individuals Nazses

Rexidence nddress: (P.0. bax b wnscceptabic)

B. Busineas Enticy: Address: (PO bz b nnacceptable)

cfo Corperation Barvice Compacy
Carporaticn Service Corpany 50 ¥saton Streat
Haxtford, CT' 06101537

Acceptince of appeintroent

Cnrprea m
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5. GIHER INVORMATION:

Plesss Sas Atbackamar B.

Stanford Health Syates,
Inc. e
By Belan Oriuaber, Praskien we CEG
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Corporatian and Natare of the Activitlcs of fhie Carporsti

Ths Corporation is organized exclusively for charitable, scientific and educations!
inchiding, for such purposes, the making of distributions to organizations thet quakify
8 tinder soction 501{c)(3) of the Internal Rovemne Code, and & particalar,
sician services to enhance the health and well-being of the community. Tha
m&y’d@d‘m‘gagsinmylswfu!mdrwivitymrwmm-mu:ﬁm may be formed -
under Chixpter 602 of fhe Gencral Stabutes of Connecticut and which may be indcrtaken bya
corparation wilch ix exempt from federal incomo taxation under Section 501(c)(3) of the
Internat Revenne Code,

2 No part of the income o et earnings of the Corporetion shell fnwre 1o the benefit
of, or be dimribmeble to, any member, director, officer, or ofher privale persan, excepX that the
Corporation shall be suthorized and empowered 1o pay ressonable compensation for services
rendered and to maks payments and distsibutiuns iy Fartherscee oF ite >~ oses.

3. Mo substantial part of the activities of the Carporation shall be the carrying oo of
or otherwiso atempting 1o nfluence teglslation, cxocpt to the extent permitied under
Sectiona 501 (¢)(3) and 501(h) of the Internsl Revenne Code and the Corporation shall ot
participate in or intervens in (inchuding the publishing or distribution of statements) any political
camprign on behalf of or in opposition to any candidate for poblic oifice.

P

5

. 4, Notwithstanding any other provisions of this Certificats of Incorporation, the
Corporation shall nst carry on any activities not permitied to be camricd on (a) by a corporation
axempt from federal intome tat under Section 501(c)(3) of the Internal Revenne Code or (b) by
'a corporation, contributions to which ars deductibls under Section 170{c)(2) of the Iniemal
Revenue Code. .

S SR

" 50777 All refegences hereing (1) o the Internal Revenue Code, shall be docmed to refer
to the Internal Revenoe Coda of 1985, 3 now in forcs ar hereafter amended; (2) to perticulzr
sections of the Imtemnal Revernue Coda shall be deemed to refer 1 shnilar or sucocssor juov:
heceafter enasted; and (3) to particelar chaptecs ar sections of the General Statutes of
Cumﬂqm;haﬂbudmdhmfumaimﬂunrmmﬁdmhuuﬁzm
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ATTACHMENI HB-

| All povrecs o the Corporation aball bo excrclsed by 8o unde the axthariy of

bozrd of direriors, cxecpt that the Class B Member shall have the sole sutharity to zmend the

corporation; (c) the decision 1o undertaks proceedings o tha o .
‘drsolution, Hgnidation and/or distibution of the assets of the Corpoestian; (d) the
" ‘or-acquisition of any subsidiary or affilists of the Corparstion; (¢) the amendment or restalement
of the C stificate of Incorpomation of the Carparstion;, {f) the adoption of amendment of a capital
or operating budget of the Corporation; and (g) the adoptios or amendment of a strategic plan for
the Corporation.

2 ‘The board of directors shall tote] nine memborz. The iitial board shall ke
gelected by the incorporator, and thereafier the board shall be elected ss follows: {8) eight
members of the board of directors shall be dected by the Class A Mepbars, subject to the
approval of the Class B Member; snd (b) one membesr of tho board of directors shall be
appointed by the Class B Member. The Bylaws shall finthey desaribe the clection, qualifications,
terms, and wrmovel of the directors,

.3 I the ovent of the dissohution of the Corporation or the winding np of ts affairs
or other Hmedation of its asses, the Corporation's property shall be comveyed or distributed to
Stemford Health Systemn, Inc,, a Connecticut nanstock corparation, ifit is then an arganiration
described in Section 501{¢)(3) of the Intemnal Revenue Code ar, if not so qualified, to such otha
organizatinn(s} which arc organized snd operated for charitnhle purposcs similer 1o those of the
Corporation and which are, at the time of such conveyance or distibution, =xe=mpt fram federal
incoms taxation under Scetion S01{c)3) of the Intemal Revenue Code, rs the Board of Directors
of ths Corporation or a court of competent jurisdiction of the State of Connacticat roay
determine. ) :

o 4, I and 30 loag s the Corpoation §s x private fomdation (s that term Is defined in
Section 505 of ths Internal Revenue Code), then notwithstmding rny other movisions of the
Centificate of Incorporation or the Bylawa of the Carporetion, the &llowing provisions shall

. apply: (g) 1be income of the Corporation for each taxable year shell be distriboted at such tims
and in mch mannar a3 pot to subject the cotpaation to the tax on undistributed incame Irposed
by Scction 4942 of tho Internal Revemes Cods, and (b) the Corporation shall not engage in sy
et of selfdealing (as defined in Section 4941{d) of the Intemal Reverme Code], nor retain any
excess business holdings (ax defined in Section 4943(c) of the Internal Revenos Code), nog make
any inveyiments In soch manner a3 to mbjact the corparatian 0 tax under Sectinn 4944 of the
Internal Rovenus Code, nor muks any taxzhls expenditures (ay definad in Section 4945(d) of the
Internal Revenna Code).

5. Al mofeeences hereine (1) 1o the Indema] Reverne Code, shall be decmed 1o refer
to the Interrnl Revenus Code of 1986, as now In force or bareaficr mocnded; (2) to paticaler
sections of the Internal Reverna Code shall ba deenad to refer to similar or soecessor provisions
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Hereafter enacted; nd (3) to particular chapiers ar scctions of the
Conﬁecﬁunﬁhallbé‘dmdtoxd:tto similnr or snceessor

creaied an unjustifizhle sk of serfons injury to the Corporetion, or (iv) constinrte a sostained and
nnex-used pattern of inattention that amouwntcd to an abdication of the director®s duty to the

 Corporation. The provisions of this Scction S shall not eliminate or limit the Kability of a
director of this Corpuration for any act or omission ocewrring prior to the date an whach this
Section 5 becems effective, No emendment or repeal of this Sectinn § shall adversely affect the
rights end protection afford=d to 2 direcior of the Corporticn undsr this Ssction § fix acls or
omissions cecurring while this Scction 5 is in effect

KO S R
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| hereby certily that this Is a frue copy of fecord
in this Office

In Testimony whereof, | have hefeunto set iy hand,
and affi ,dﬂthe Seal of sald State, at Hartford,

this mday o L JUME  AD 20 9%\
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1. NAME OF CORPORATIONR
Sta=ford Health Integrated Practices, inc.

2. THE CERTIFICATE OF INCORPORATION IS (check A, B or C)
% A. AMENDED

B. RESTATED

C. AMENDED AND RESTATED
“The restated sertificate consolidates all ameadments into 2 singls docutmnent.
3 TEXT OF EACH AMENDMENT / RESTATM

- amm;dmmﬂm‘ammlmhdlmﬂmh‘
-:-mdsdtomadasp:widadlnlthdnmtl—l. ’
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_X__A. The Amendment was duly approved by the
" "3%-1140 to 33-1147 of the Connecticut Genersl Statutes, and by the Cestificats of
7+ Incorporation. : R -

i

“B. Tho Amendment was duly approved by the Incorperators and menber approval wis oi
T required.

C. The Amendment was duly spproved by the board of directors and member approval wes
not required.

5. EXECUTION

Dated this___| day of E-l-‘u-m‘L ,20 {0 .

Andrew Sayder, M.D. Preaidant/Chief Executive
. s officer ‘ q

. Print oy typs name of sipnatory ~ -~ Capacity of signetary
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... -Purposes of the Fprporxtiﬁq}ihd Nlture Vt_;f' iﬁeAcdviﬂu of the Corporation

ey bo . The Class B Member and Board of Dircctors of tho Corporation have electedto
.. miako the Corporation a medical foundation, & such ferm is used in Connecticyt Pubiic Azt 69<
212, and o bring the Corporation within Scctions 1 though 6 of Connecticut Public Act 09-212,
. -+... The Corporation is organized cxclusively for charitable, scientific and cducytionsl purposes, . -
~ including, for such purposes, the making of distributions to organizationy that qualify as exempt
- crganizations under saction S01(¢)(3) of the Intema] Revenue Coda, and in particuler, to practicn -
medicl.o and provide health care sezvices in onder 1o enhance the health and well-being of the
community, The Corperation mey also engago in any lawihl act o ativity for which a
 ~corporetion may be formed inder Chapter 602 of ths General Statutes of Commocticut snd which
may be undertsken by a corporation which is exempt from federnl incoma taxation under Section

S01E)3) ol the Intermal Rovenuo Code, |
“ 2 Nu parl vl the incomu or net cernings of the Corporation shall inure to the heaedit
of, or be distributable to, sny member, diroctor, officer, or other privats person, cxcept than the
Corporation shull ba suthorized und cmpowered o pay reasonable compeasation for services
rendered and to make psyments and distributions in furtherance of its purposes.

S No substantiel part of the activitics of the Corporation shall be the carrying oa of
propagande, or otharwite attempting to influence legislation, except to the extent permitted urder
Sections 501(c){3) and 501(h) of the Internal Reveone Code and the Corporation shatl not
participate in or intervenc in (including the publishing or distribution of ststernents) any political
campaign en behalfof or in opposition to any candidate for public affice.

.4 Notwithstanding any other provisions of this Certificato of Intorporation, the
Cormporation shall not camy on any activities not permitted 1o be carried on (a) by a corporation
exempt from federal income tax under Section 501{c}3) of the Interna] Revenue Code or {b) by

"7 .:poration, contributions to which are deductiblo under Section 170{c}2) of the Intcmal
Rovenus Code,

3. All references herein: (1) to the Internal Rovenae Cods, shal] be deemed 1o refer
mthnIntcmalchnuaCodaofl986,unuwin£:morh=uﬁu‘muﬂcd;(2)!npnﬁzlr
swﬁmof&chl&uﬂkwmmmdashnnb:dmdhmfumﬂmﬂnumpmﬁﬁm
h&taﬁnmtuhmﬂ@)mpmﬁmhrchnpmorsw&omufuuﬁmﬂSmmaoﬁ;,-'- L

Connecticat shall be deemed 19 refer to similar or successor provisions hereafier enactod.
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OFFICE OF THE SECRETARY OF THE STATE|
I hereby certify that this Is a true copy of record

in this Office

in Testimony wheraof, [ have hersunte gat ray hand,
and affixed ﬁ,me Seal of said State, at Martfod,
this_ 777 . dayoi JUME __ AD 202

SECRETARY OF THE STATE
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S5TATE

1. NAME OF CORPORATION:

Slaﬁ?lbrd Health Inlegraled Practices, Inc

2. THE CERTIFICATE OF INCORPORATION I8 jonecs & 5 or )

A AMENDED
— B RESTATED

{7 C AKENDED AND RESTATED

T4E RESTATED CERT?F]CATE CONSOLIDATES ALL AMENDMEMTS INTO A SINGLE DOCUMENT

. -
H

. Section 2(D) of the Corporation's Certificate of Incorporation is amended lo read “The Class A Members shall be
the physicans employed by the Corporation, as further describad in 1he Comnratwn s Bylaws. The Class B
Member shal ba Tha Slamlnrd Hospital .

-:::'Anadunenl B c-ltha Corpuratlon L] Cumlk:ate of lncorporanun ls amended fo read as provided n Pmar.hmnm B-1.

I o DT Y FORMCANAA1.D
PAGETIOFZ - ¢ S SREEE RN © Rev.72010




' Y'THE MEMBERS IN THE MANNER REQUIRED BY
SECTIONS 33:1140 TO 33-1147 OF THE ::DNNErmcur GENERAL STATUTES, AND BY THE
CERTIFICA \

“NAME OF SIGNATORY

: Bnan Grissler Prasident & CEQ ‘/;
: ! Stamford Health System, Ing
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ATTACHMENT B-1

Other Information

Al powers of the Corporation shall be exercised by and under the authority of the
directors, except that the Class B Member shall have the sole authority to ‘
of the Corporation and select the auditors of the Carporation. ' In addition;

= A

bers shall have the right fo approve, bused on recommendations fromt the board

le, mortgage or other disposition of all or substantially all of the Comoratio:

quisition of any subsidiary or affiliate
of the Cenificate of Incorporation of the Corporation; (£) the adoptien or a

or operating budget of the Corporation; and (g) the zdoption or amendm
the Corporatior,

mendment of 8 capital
cat of a strategic plan for

2. The board of directors shall total njne members. The initiad board shat! be

" sclected by the incerporalor, and thercafter the boatd shall be ¢lected as follows: (a) eight
mermbers of the board of directors shall be electcd by the Class A Members, subject to the
app.aval of the Class B Member; and {b) one member of the board of directors shai] be
appointed by the Class B Member, The Bylaws shail further describe the election,

" terms, and remaval of the directors

qualifications,

v

3. In the event of the dissolution of the Corpontion or the
or other liquidation of jts asscts, the Cotporation's property shulf be conveyed or distribured 1o
The Stamford Hospital, a Connecticut nonstack corporation, if

it is then an org.nization
described in Section 501(c)(3) of the Interna] Revenue Cade or, if not so quolif.ed, 1o such other

organization(s) which arc organized and eperted for charitzhle purpuses siimilar W those of the
Corparation and which are, ntthe time of such conveyvance or distribution, exempt from federal
income txation under Section SN ol the lntemal Revenue Cade, us the Board of Directury:

of the Carporation or o court of competent jurisdiction of the State of Connecticut may
determine, .

winding up of its afTairs

4, If and so long as the Corporation is o private foundation as that term is defined in
Seetion 509 of the Intemnal Revenus Code), then notwithsianding sny other provisions of the
Cortificate of Incorporation or the Bylaws of the Corporation, the following provistons shall
apply: (a) the income of Lhe Corportion for vach texzble year shall be distributed at such time
and in such manner as not to subject the corporation 1o the tax on unidistribyted income imposcd
by Section 4942 of the Intemal Revenue Code, and (b) the Corporation shall not cngage in any
act of scif dealing (as defined in Section 494] {d) oI the Intem

al Revenve Code), nor retain any
excess business holdings (as defined in Section 4943(c) of the Intenal Revenue Code), nor make

any investments in such manner as to subject the corporation 1o tux under Section 4944 +of the
Intermal Revenue Code, nor make any taxable expenditures (as defined in Section 19451 +fthe
Internal Revenue Code).

5, Al references hercin: (15 1o the Internal Revenue Code, shall be decmed tavefer
ta the Intenal Revenue Code of 1986, as now in force or hercafter amended; (2) to particular

scections of the Infernal Revenue Code shall be deemed 1o reler to similar or successor provisions

26520888




ATTACHMENT B-1

created an unjustifiable risk of scrious mjury 10 the ot {iv) constitute a sustained and -
unexcused pattern of inattention that emounted to an abd of the director’s duty to the
Corporation.. The provisions of this Section 5 shall not eliminate or limit thz liability of 2
director of this Corporztion for any act or omission occurring prior to the date on which this
Sectivh 5 became cffective. No amendment or repeal of this Scetion § shall adversely affect the
rights and protection sfforded to a dircctor of the Corporation under this Section 5 for acts or

1 omis" ans accurring while this Section 5 is in effect.
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1 hereby certify that this Is a true copy of record

in this Office

in Testimony whereof, | have hereunto set my hand,

and aiﬁ}xggy the Seal of said State, at Hartford,
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